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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-Q/A (this “Form QQA”") to the Quarterly Report on Form 10-Q of Hehioh & Payne, Inc.
(“Company”) for the second fiscal quarter of 20filgd with the Securities and Exchange Commisstbe (SEC”) on May 1, 2015 (the
“Original 10-Q”) is being filed solely to correcedain average rig revenue per day informationldéssl in the second narrative paragraph
under the tables for U.S. Land Operations for thied and six months ended March 31, 2015 and Z&B1“Results of Operations” in Part |
— Item 2. Management’s Discussion and Analysis oBRcial Condition and Results of Operations). 8ipadly, in the Original 18Q the
first sentence of the second paragraph under betd.S. Land Operations- Three Months Ended March 31, 2015 and 20stdtes
“Excluding early termination revenue of $3,413, ragge rig revenue per day for the second quartésad| 2015 compared to the second
quarter of fiscal 2014 decreased by $462 to $279%his sentence has been corrected to ré&dcluding early termination per day revenue
of $3,413, average rig revenue per day for thersqoiarter of fiscal 2015 compared to the secordtgquof fiscal 2014 decreased by $46
$27,575." _Also, in the Original 1@ the first sentence of the second paragraph uhddable'U.S. Land Operations- Six Months Ended
March 31, 2015 and 2014tates “Excluding early termination revenue of $1,960ernge rig revenue per day for the first six momths
fiscal 2015 compared to the same period of fis6dU2decreased by $91 to $1,869.” This sentencéédws corrected to readxcluding
early termination per day revenue of $1,960 and#260the first six months of fiscal 2015 and 20fekspectively, average rig revenue per
in the first six months of fiscal 2015 comparedtte first six months of fiscal 2014 increased by %10 $28,158.”

Except as described above, this Form 10-Q/A doemdify or update disclosure in, or exhibits toe Original 10-Q. Furthermore,
this Form 10-Q/A does not change any previouslprtal financial results, nor does it reflect evesdsurring after the date of the Original
10-Q. Information not affected by this Form 10-@&knains unchanged and reflects the disclosureg muthe time the Original 10-Q was
filed.




PART 1
ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FIMNCIAL CONDITION
AND RESULTS OF OPERATIONS
March 31, 2015

RISK FACTORS AND FORWARD-LOOKING STATEMENTS

The following discussion should be read in conjiorctvith the Consolidated Condensed Financial &tatés and related notes included
elsewhere herein and the Consolidated Financig®tnts and notes thereto included in our 2014 AhReport on Form 10-K. Our future
operating results may be affected by various tremiifactors which are beyond our control. Theski@e, among other factors, fluctuations
in natural gas and crude oil prices, the loss & @na number of our largest customers, early teatitn of drilling contracts and failure to
realize backlog drilling revenue, forfeiture of lgaermination payments under fixed term contratte to sustained unacceptable
performance, unsuccessful collection of receivabiebility to procure key rig components, faildoetimely deliver rigs within applicable
grace periods, disruption to or cessation of trer®ss of our limited source vendors or fabricatousrency exchange losses, expropriatio
assets and other international uncertainties,dbsgell control, pollution of offshore waters areservoir damage, operational risks that ar
fully insured against or covered by adequate cotued indemnities, passage of laws or regulationkiding those limiting hydraulic
fracturing, litigation and governmental investigais, failure to comply with the terms of our plegeement with the United States
Department of Justice, failure to comply with theitdd States Foreign Corrupt Practices Act, for@igt-bribery laws and other
governmental laws and regulations, a sluggish glebanomy, changes in general economic and pdlitimaditions, adverse weather
conditions including hurricanes, rapid or unexpdatkeanges in drilling or other technologies andeutaén business conditions that affect our
businesses. Accordingly, past results and trendsldmot be used by investors to anticipate futasailts or trends. Our risk factors are more
fully described in our 2014 Annual Report on FortaKLand elsewhere in this Form 10-Q.

With the exception of historical information, thetters discussed in ManagemsriDiscussion & Analysis of Financial Condition aRdsults
of Operations include forward-looking statemerfsrward-looking statements generally can be idiedtiby the use of forward-looking
terminology such as “may”, “will”, “expect”, “intedi, “estimate”, “anticipate”, “believe”, or “contime” or the negative thereof or similar
terminology. These forward-looking statementskased on various assumptions. We caution thatewl@ believe such assumptions to be
reasonable and make them in good faith, assumpdibogt future events and conditions almost alwayyg from actual results. The
differences between assumed facts and actual sesuitbe material. We are including this cautipiséatement to take advantage of thafe
harbor” provisions of the Private Securities Litiga Reform Act of 1995 for any forward-looking &ments made by us or persons acting on
our behalf. The factors identified in this cauion statement are important factors (but not nec#égsll important factors) that could cause
actual results to differ materially from those eegwed in any forwarlboking statement made by us or persons actinguobehalf. Except ¢
required by law, we undertake no duty to updatewvise our forward-looking statements based on gesof internal estimates on
expectations or otherwise.

RESULTS OF OPERATIONS

Three Months Ended March 31, 2015 vs. Three Months Ended March 31, 2014

We reported net income of $149.5 million ($1.37 ¢iéuted share) from operating revenues of $883ltlom for the second quarter ended
March 31, 2015, compared with net income from curitig operations of $174.6 million ($1.59 per dildishare) from operating revenues of
$893.4 million for the second quarter of fiscaly2@14. Net income for the second quarter of fig€d5 includes approximately $1.9 milli
($0.02 per diluted share) of after-tax gains frowa $ale of assets. Net income for the secondeyuafrfiscal 2014 includes approximately
$12.9 million ($0.12 per diluted share) of aftex-gmins from the sale of investment securities @pproximately $2.7 million ($0.02 per
diluted share) of after-tax gains from the salessfets.

The following tables summarize operations by regdg operating segment for the three months endadhivB1, 2015 and 2014. Operating
statistics in the tables exclude the effects délaffe platform and international management cotgtrand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationsrfternational operations also exclude
gains and losses from translation of foreign cuoyemansactions. Segment operating income is destin detail in Note 11 to the
Consolidated Condensed Financial Statements.




Three Months Ended March 31,
2015 2014
(in thousands, except days and per day amounts)

U.S. LAND OPERATIONS

Revenue! $ 718,46. $ 741,79:
Direct operating expens 352,48¢ 378,34
General and administrative expel 12,60¢ 10,65¢
Depreciatior 128,50: 107,72t
Segment operating incon $ 224,86t $ 245,06
Revenue day 20,80z 24,30(
Average rig revenue per d $ 30,98¢ $ 28,031
Average rig expense per d $ 13,39 $ 13,08(
Average rig margin per de $ 17,59: $ 14,957
Rig utilization 68% 86%

U.S. Land segment operating income decreased t.$22illion for the second quarter of fiscal 20IBnpared to $245.1 million in the same
period of fiscal 2014. Revenues were $718.5 mmilkod $741.8 million in the second quarter of fi&5 and 2014, respectively. Included
in U.S. land revenues for the three months endedtial, 2015 and 2014 are reimbursements for “éyoket” expenses of $73.9 million
and $60.5 million, respectively. Also includedr@venue for the three months ended March 31, 20#&rly termination revenue of $71.0
million. We had no early termination fees durihg same period of fiscal 2014.

Excluding early termination per day revenue of $3,4average rig revenue per day for the secondequafrfiscal 2015 compared to the
second quarter of fiscal 2014 decreased by $4627¢675. The decline in oil prices continues teeha negative effect on customer
spending. As a result, some operators are nowiagecontracts or are terminating their contraetdye Fixed-term contracts customarily
provide for termination at the election of the cmsér, with an early termination payment to be paids if a contract is terminated prior to
expiration of the fixed term (except in limitedaimstances including sustained unacceptable peafurenby us).

Depreciation increased $20.8 million in the secqudrter of fiscal 2015 compared to the second quaftfiscal 2014. Included in
depreciation are abandonments of $9.9 million a8 #illion, respectively, for the three months eddiarch 31, 2015 and 2014. Included
in abandonments for the three months ended MarcB@5 is the decommissioning of all 17 of our S&Rvered FlexRigs including 6 idle
FlexRig1 rigs and 11 idle FlexRig2 rigs. With ttentinued downturn in the oil and gas industry bgéieve when the demand for drilling ri
returns, our SCR powered FlexRigs will not meetrteds of our customers. Excluding abandonmenpsediation increased in the
comparative periods due to the increase in avalagt as new FlexRigs were added to the segm&ttlia and 2015.

U.S. land rig utilization decreased to 68 percentlie second quarter of 2015 compared to 86 pefoethe second quarter of fiscal 2014.
U.S. land rig revenue days for the second quaftBsaal 2015 were 20,802 compared with 24,300ther same period of fiscal 2014, with an
average of 231.1 and 270.0 rigs working duringsiseond quarter of fiscal 2015 and 2014, respegtivle expect rig utilization to decrease
in the third quarter of fiscal 2015 as customerstionie to reduce their drilling activity and rigeadled. Given the current trend, we could
have less than 150 rigs contracted and generairenue by June 30, 2015.

At March 31, 2015, 179 out of 332 existing rigghe U.S. Land segment were contracted. Of thecbn®acted rigs, 145 were under fixed
term contracts and 34 were working in the spot miarlds of April 23, 2015, 165 rigs remain contegtin the segment excluding rigs that are
in the process of stacking. Based on the eartyitextion notices received since March 31, 2013ydarmination revenue could exceed $75
million during the third fiscal quarter of 2015.




Three Months Ended March 31,
2015 2014
(in thousands, except days and per day amounts)

OFFSHORE OPERATIONS

Revenue! $ 62,62t $ 63,27¢
Direct operating expens 39,43 38,47¢
General and administrative expel 954 2,52¢
Depreciatior 3,17( 2,92¢
Segment operating incon $ 19,06¢ $ 19,34
Revenue day 794 72C
Average rig revenue per d $ 49,78: % 64,24
Average rig expense per d $ 31,11  $ 36,57"
Average rig margin per de $ 18,67 $ 27,66!
Rig utilization 98% 8%

Offshore revenues include reimbursements for “dtfiarket” expenses of $5.3 million and $4.9 million for these months ended March !
2015 and 2014, respectively.

Average revenue per day and average rig margidgedecreased in the first quarter of fiscal 20dmpgared to the first quarter of fiscal 2(
primarily due to a contractual decrease in the alayfor one rig.

At the end of March 31, 2015 and March 31, 201gheplatform rigs were active.

Three Months Ended March 31,
2015 2014
(in thousands, except days and per day amounts)

INTERNATIONAL LAND OPERATIONS

Revenue! $ 98,22: % 85,53:
Direct operating expens 77,45: 63,68¢
General and administrative expel 1,01¢ 964
Depreciatior 13,42: 9,71:
Segment operating incon $ 6,32¢ $ 11,16¢
Revenue day 1,84 2,032
Average rig revenue per di $ 47,06 $ 37,09¢
Average rig expense per d $ 36,166 $ 26,17"
Average rig margin per de $ 10,89° $ 10,91¢
Rig utilization 52% 78%

International Land segment operating income forséagond quarter of fiscal 2015 was $6.3 million pared to $11.2 million in the same
period of fiscal 2014. Included in Internatiorahdl revenues for the three months ended March@B @nd 2014 are reimbursements for
“out-of-pocket” expenses of $11.5 million and $1MmRlion, respectively. Also included in revenu@ the three months ended March 31,
2015 is early termination revenue of $0.7 million.

Rigs transferred into the segment in previous guathat have begun operations favorably impa&eenue and average rig revenue per day
during the second quarter of fiscal 2015. Avenagexpense per day increased due to those sasiadgrring startup costs and idle rigs
incurring fixed costs while stacked. During thereat quarter, an average of 20.5 rigs worked coethto an average of 22.6 rigs in the
second quarter of fiscal 2014. Four of the rigasferred into the segment during the first quartdiscal 2015 had not commenced
operations by the end of the second quarter clfd@15 which reduced the quarterly rig utilizatiohll four rigs are expected to begin work
by the end of the third fiscal quarter.

RESEARCH AND DEVELOPMENT

For the three months ended March 31, 2015 and 2044 curred $4.9 million and $3.6 million, respeely, of research and development
expenses related to ongoing development of a retagrable system.
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OTHER

General and administrative expenses were $34.®@milh the second quarter of fiscal 2015 compaoe$id.4 million in the second quarter
fiscal 2014.

Income tax expense decreased to $77.8 millionarsdtond quarter of fiscal 2015 from $100.8 instheond quarter of fiscal 2014 and the
effective tax rate decreased to 34.2 percent fréré fercent. We expect the effective tax ratdferremaining two quarters of fiscal 2015 to
be between 34 and 35 percent.

Six Months Ended March 31, 2015 vs. Six Months Ended March 31, 2014

We reported net income of $352.6 million ($3.23 giéuted share) from operating revenues of $1 Kobilfor the six months ended March .
2015, compared with net income from continuing afiens of $347.8 million ($3.17 per diluted shdrejm operating revenues of $1.8 billi
for the first six months of fiscal year 2014. Nwtome for the first six months of fiscal 2015 mdés approximately $4.4 million ($0.04 per
diluted share) of aftetax gains from the sale of assets. Net incoméhifirst six months of fiscal 2014 includes appnoately $12.9 millior
($0.12 per diluted share) of after-tax gains frowa $ale of investment securities and approxim&@lg million ($0.06 per diluted share) of

after-tax gains from the sale of assets.

The following tables summarize operations by regiulg operating segment for the six months endeaat, 2015 and 2014. Operating
statistics in the tables exclude the effects délodfe platform and international management cotstrand do not include reimbursements of
“out-of-pocket” expenses in revenue, expense angimaer day calculations. Per day calculationdriternational operations also exclude
gains and losses from translation of foreign curyemansactions. Segment operating income is destiin detail in Note 11 to the
Consolidated Condensed Financial Statements.

Six Months Ended March 31,
2015 2014
(in thousands, except days and per day amounts)

U.S. LAND OPERATIONS

Revenue! $ 1,608,511 % 1,473,46!
Direct operating expens 793,61! 745,53:
General and administrative expel 24,32( 20,61
Depreciatior 247,58 211,30!
Segment operating incon $ 542,98¢{ $ 496,01«
Revenue day 48,15’ 47,76¢
Average rig revenue per d $ 30,11¢ % 28,24¢
Average rig expense per d $ 13,19¢ % 13,00¢
Average rig margin per de $ 16,92 $ 15,24(
Rig utilization 78% 85%

U.S. Land segment operating income increased t8.854illion for the first six months of fiscal 20E8mpared to $496.0 million in the same
period of fiscal 2014. Revenues were $1.6 bilko $1.5 billion for the first six months of fisc015 and 2014, respectively. Included in
U.S. land revenues for the six months ended Mat¢t2815 and 2014 are reimbursements for “out-okpticexpenses of $158.1 million and
$124.2 million, respectively. Also included in emwe for the six months ended March 31, 2015 add 2@ early termination fees of $94.4
million and $9.9 million, respectively.

Excluding early termination per day revenue of $0,8nd $208 for the first six months of fiscal 2@t 2014, respectively, average rig
revenue per day in the first six months of fisdal2 compared to the first six months of fiscal 2@0icteased by $117 to $28,158. The de«
in oil prices continues to have a negative effectostomer spending. As a result, some operatersa renewing contracts or are
terminating their contracts early. Fixed-term caots customarily provide for termination at theotlon of the customer, with an early
termination payment to be paid to us if a contreitérminated prior to the expiration of the fixietm (except in limited circumstances
including sustained unacceptable performance hy us)

Depreciation increased $36.3 million in the fiistmonths of fiscal 2015 compared to the firstsignths of fiscal 2014. Included in
depreciation are abandonments of $11.9 million&®a& million, respectively, for the six months eddéarch 31, 2015 and 2014. Include:
abandonments for the six months ended March 315 B0the decommissioning of all 17 of our SCR paderlexRigs including 6 idle
FlexRig1 rigs and 11 idle FlexRig2 rigs. With ttentinued downturn in the oil and gas industry bgéieve when the demand for drilling ri
returns, our SCR powered FlexRigs will not meetrteds of our customers. Excluding abandonmenpsediation increased in the
comparative periods due to the increase in availagt as new FlexRigs were added to the segm&tlia and 2015.
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U.S. land rig utilization decreased to 78 percenttie first six months of fiscal 2015 compare@%opercent for the first six months of fiscal
2014. U.S. land rig revenue days for the firstrabnths of fiscal 2015 were 48,157 compared witfT@Z for the same period of fiscal 2014,
with an average of 264.6 and 262.4 rigs workingrduthe first six months of fiscal 2015 and 20Jekspectively. We expect rig utilization to
decrease in the third quarter of fiscal 2015 asorners continue to reduce their drilling activitydarigs are idled. Given the current trend, we
could have less than 150 rigs contracted and geéngn@venue by June 30, 2015.

At March 31, 2015, 179 out of 332 existing rigghe U.S. Land segment were contracted. Of thecbn®acted rigs, 145 were under fixed
term contracts and 34 were working in the spot miarlds of April 23, 2015, 165 rigs remain contetin the segment excluding rigs that are
in the process of stacking. Based on the earyitetion notices received since March 31, 2019ydarmination revenue could exceed $75
million during the third fiscal quarter of 2015.

Six Months Ended March 31,
2015 2014
(in thousands, except daysand per day amounts)

OFFSHORE OPERATIONS

Revenue: $ 132,09¢ $ 122,33l
Direct operating expens 83,67: 73,35¢
General and administrative expel 1,78C 4,85¢
Depreciatior 6,09< 6,27¢
Segment operating incon $ 40,55 $ 37,84
Revenue day 1,60: 1,45¢€
Average rig revenue per di $ 52,58¢ $ 63,26
Average rig expense per d $ 32,877 % 35,70%
Average rig margin per de $ 19,711 % 27,55¢
Rig utilization 98% 8%

Offshore revenues include reimbursements for “dypexket” expenses of $10.8 million and $7.7 millifor the first six months ended
March 31, 2015 and 2014, respectively.

Total revenue and segment operating income in dish@e segment increased in the first six monfiHgsoal 2015 compared to the same
period of fiscal 2014 primarily due to an increas¢éhe number of offshore management contractserdge revenue per day and average rig
margin per day decreased in the first six monthissoél 2015 compared to the same period of fi2€d4 primarily due to a contractual
decrease in a dayrate for one rig.

At the end of March 31, 2015 and March 31, 201ghteplatform rigs were active.

Six Months Ended March 31,
2015 2014
(in thousands, except days and per day amounts)

INTERNATIONAL LAND OPERATIONS

Revenue: $ 191,100 $ 180,87
Direct operating expens 146,38¢ 135,61
General and administrative expel 1,70¢€ 1,96¢
Depreciatior 24,47( 19,37:
Segment operating incon $ 1854: $ 23,91¢
Revenue day 3,92: 4,18¢
Average rig revenue per di $ 43,31C $ 37,78¢
Average rig expense per d $ 32,48 % 27,16
Average rig margin per de $ 10,82¢ $ 10,62:
Rig utilization 57% 80%

International Land segment operating income forfitisé six months of fiscal 2015 was $18.5 millicompared to $23.9 million in the same
period of fiscal 2014. Included in Internationahdl revenues for the six months ended March 315 2@d 2014 are reimbursements for “out-
of-pocket” expenses of $21.2 million and $22.6 imil] respectively. Also included in revenue foe 8ix months ended March 31, 2015 is
early termination revenue of $0.7 million.




Rigs transferred into the segment in previous gusithat started work favorably impacted revenwukramenue per day. During the first six
months of fiscal 2015, an average of 21.7 rigs wdrkompared to an average of 23.1 rigs in thedixstinonths of fiscal 2014. During the
first six months of fiscal 2015, five FlexRigs wdransferred from the U.S. Land segment and ongertional rig was transferred to the U.S.
Land segment. Four of the rigs transferred inkostegment had not commenced operations by theféhd second quarter of fiscal 2015
which reduced the quarterly rig utilization. AdliUr rigs are expected to begin work by the endhefthird fiscal quarter.

RESEARCH AND DEVELOPMENT

For the six months ended March 31, 2015 and 20&4neurred $9.0 million and $7.9 million, respeetiy of research and development
expenses related to ongoing development of a retagrable system.

OTHER

General and administrative expenses were $67.8&milth the first six months of fiscal 2015 compated66.7 million in the first six months
of fiscal 2014.

Interest expense is expected to increase due ieghance of $500 million unsecured senior notédarch 2015. Total interest expense for
fiscal 2015 is expected to be approximately $1Sionil

Income tax expense increased to $206.6 millioménfirst six months of fiscal 2015 from $190.6 fe first six months of fiscal 2014 and the
effective tax rate increased to 36.9 percent fr&wd percent. Effective tax rates differ from th&SUfederal statutory rate of 35.0 percent
primarily due to state and foreign income taxesthiedax benefit from the Internal Revenue Coddi®&ed 99 deduction for domestic
production activities. The effective tax rate floe six months ended March 31, 2015 was also iregday a December 2014 tax law change
which resulted in a reduction of the fiscal 201teinal Revenue Code Section 199 deduction for doeng®duction activities.

LIQUIDITY AND CAPITAL RESOURCES
Liquidity

Cash and cash equivalents increased to $719.bmdl March 31, 2015 from $360.9 million at Septent0, 2014. The following table
provides a summary of cash flows:

Six Months Ended
March 31,
2015 2014
(in thousands)

Net cash provided (used) k

Operating activitie! $ 812,58: $ 540,01:
Investing activities (748,15 (320,099
Financing activitie: 293,78! (82,806)
Increase (decrease) in cash and cash equivz $ 358,21t $ 137,11

Operating activities

Cash flows from operating activities were approxeha$812.6 million for the six months ended Ma&® 2015 compared to approximately
$540.0 million for the same period ended March2814. Multiple items contributed to the changeluding a decrease in income taxes
payable during the comparative six months primahby result of legislation passed in December 286&énding the 50 percent special
allowance for depreciation (“bonus depreciatiorh) dqualified property placed in service during 2014

Investing activities

Capital expenditures during the six months endecci&1, 2015 were $763.4 million compared to $356ilion during the six months
ended March 31, 2014 due to the execution of amftitifixed-term contracts during calendar 2014tter operation of new FlexRigs.
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Financing activities

During the second quarter of fiscal 2015, we resgtiproceeds from senior notes net of discount abtlidsuance costs of $492.8 million.
Dividends paid during the first six months of fis2@15 were $1.3750 per share or $149.3 million pared to $1.250 per share or $121.5
million paid during the first six months of fiscab14. Also during fiscal 2015, we purchased 81D &@nmon shares at an aggregate cost of
$59.7 million.

Other Liquidity

Our operating cash requirements, scheduled debynegnts, interest payments, any stock repurchaskssdimated capital expenditures,
including our rig construction program, for fis€4l15 are expected to be funded through currentaaditash provided from operating
activities. Given current market conditions, thea@ be no assurance that we will continue to gdaeeash flows at current levels or obtain
additional financing. Our indebtedness totaledZsbmillion at March 31, 2015, of which a $40.0lroit principal payment is due later in
fiscal 2015. For additional information regardishgpt agreements, refer to Note 8 of the Consolil@endensed Financial Statements.

Backlog

Our contract drilling backlog, being the expectetlife revenue from executed contracts with origieahs in excess of one year, as of
March 31, 2015 and September 30, 2014 was $3i6rbdind $5.0 billion, respectively. The decreasbacklog at March 31, 2015 from
September 30, 2014 is primarily due to the revazaraed since September 30, 2014 and the expiratidnermination of long-term
contracts. Approximately 79.5 percent of the MaBth2015 backlog is not reasonably expected fillbd in fiscal 2015. Term contracts
customarily provide for termination at the electafrthe customer with an “early termination paynidatbe paid to us if a contract is
terminated prior to the expiration of the fixednter However, under certain limited circumstanceshsas destruction of a drilling rig,
bankruptcy, sustained unacceptable performances bgrudelivery of a rig beyond certain grace antifpuidated damage periods, no early
termination payment would be paid to us. In additia portion of the backlog represents term cotgrir new rigs that will be constructec
the future. We obtain certain key rig componendsifa single or limited number of vendors or fadtics. Certain of these vendors or
fabricators are thinly capitalized independent canigs located on the Texas Gulf Coast. Theretbseyptions in rig component deliveries
may occur resulting in construction delays and jpbgsermination of long-term contracts. Accordipghe actual amount of revenue earned
may vary from the backlog reported. See the @skdrs under “ltem 1A. Risk Factors” of our 2014nial Report on Form 10-K filed with
the Securities and Exchange Commission, regardked term contract risk, operational risks, inchgliweather, and vendors that are limited
in number and thinly capitalized.

The following table sets forth the total backlogribportable segment as of March 31, 2015 and Sdyte8®, 2014, and the percentage of the
March 31, 2015 backlog not reasonably expectectfillbd in fiscal 2015:

Three Months Ended
March 31, September 30, Per centage Not Reasonably
Reportable Segment 2015 2014 Expected to be Filled in Fiscal 2015
(in billions)
U.S. Land $ 2¢ $ 3.8 77.1%
Offshore 0.1 0.1 82.1%
International Lanc 0.€ 1.1 84.%
$ 3¢ $ 5.C

Capital Resources

Since September 30, 2014, we have announced thiadaveecured multi-year term contracts to build @perate six new FlexRigs with two
customers in the U.S. During the six months endadcM 31, 2015, we completed 24 new FlexRigs. Rdditional new FlexRigs under
fixed-term contract were completed by April 23, 301 ike those completed and placed into servigarior fiscal periods, each of the new
FlexRigs is committed to work for an exploratiordgiroduction company under a fixed-term contraetfgrming drilling services on a
daywork contract basis.

Our capital spending estimate for fiscal 2015 igested to total approximately $1.3 billion. Thentidy cadence of the new FlexRig
construction program is expected to decline froor to two rigs per month beginning in June 2015tigh the end of September 2015, and
then decline from two to one rig per month begign@ctober 2015 through March 2016. However, theaspending level may vary
depending primarily on actual maintenance cap#quirements and on the timing of procurement rdlggeur ongoing newbuild efforts. All
new FlexRigs scheduled for delivery during calerlzit5 and 2016 are supported with my#ar contracts. Capital expenditures were $7
million and $356.8 million for the first six montlod fiscal 2015 and 2014, respectively.

There were no other significant changes in ountaia position since September 30, 2014.
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MATERIAL COMMITMENTS

In March 2015, we issued $500 million unsecuredmsarotes. The debt and estimated interest inesetiee material commitments reporte
our 2014 Annual Report on Form 10-K by approxima&132 million which has annual interest of appnoately $23.2 million through
March 2025.

CRITICAL ACCOUNTING POLICIES

Our accounting policies that are critical or thestrinportant to understand our financial conditm results of operations and that require
management to make the most difficult judgmentsdaseribed in our 2014 Annual Report on Form 10fikere have been no material
changes in these critical accounting policies.

RECENTLY ISSUED ACCOUNTING STANDARDS

In May 2014, the FASB issued ASU No. 2014-B@yvenue from Contracts with Customenghich supersedes virtually all existing revenue
recognition guidance. The new standard requiresndity to recognize revenue when it transfers figethgoods or services to customers in
an amount that reflects the consideration theyeatipects to receive in exchange for those goodemices. This update also requires
additional disclosure about the nature, amouningnand uncertainty of revenue and cash flowsmgifiom customer contracts, including
significant judgments and changes in judgmentsaamséts recognized from costs incurred to obtafolfiit a contract. The provisions of
ASU 2014-09 are effective for interim and annuaiqus beginning after December 15, 2016, and we ltla@ option of using either a full
retrospective or a modified retrospective approabbn adopting this new standard. We are currawijuating the alternative transition
methods and the potential effects of the adoptfahis update on our financial statements.

In April 2015, the Financial Accounting Standardsal (“FASB”) issued Accounting Standards Upda#eSt”) No. 2015-03 “Interest —
Imputation of Interest (Subtopic €-30): Simplifying the Presentation of Debt Issua@oests’. ASU No. 2015-03 amends the FASB
Accounting Standards Codification (“ASC") to recquithat debt issuance cost be presented in thedsatdieet as a direct deduction from the
carrying amount of the related liability. Priorttte amendment, debt issuance costs were repartbd balance sheet as an asset. The
amended guidance is effective for financial stat@siessued for fiscal years beginning after Decambe 2015, however, we have elected to
early adopt effective January 1, 2015. The eleatamuires retrospective application and represetsange in accounting principle. The
ASU provides that debt issuance costs are singldebt discounts and in effect reduce the procetbtsrrowing, thereby increasing the
effective interest rate. As a result of the admptihe September 30, 2014 Consolidated Condensledi@ Sheet is restated as shown in |

1 to the Consolidated Condensed Financial Statement
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ITEM 6. EXHIBITS.

The following documents are included as exhibitthts Form 10-Q/A (Amendment No. 1).

Exhibit

Number Description

31.1 Certification of Chief Executive Officer, as AdodtBursuant to Section 302 of the Sarb-Oxley Act of 2002
31.2 Certification of Chief Financial Officer, as Adopt®ursuant to Section 302 of the Sarb-Oxley Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned thereunto duly authorized

HELMERICH & PAYNE, INC.

By: /s/ Juan Pablo Tard

Juan Pablo Tardi
Vice President and Chief Financial Offic

Date June 17, 201
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EXHIBIT INDEX

The following documents are included as exhibitthts Form 10-Q/A (Amendment No. 1).

Exhibit

Number Description

31.1 Certification of Chief Executive Officer, as AdodtBursuant to Section 302 of the Sarb-Oxley Act of 2002
31.2 Certification of Chief Financial Officer, as Adopt®ursuant to Section 302 of the Sarb-Oxley Act of 2002
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EXHIBIT 31.1
CERTIFICATION
I, John W. Lindsay, certify that:
1. | have reviewed this Amendment Neo the quarterly report on Form 10-Q of HelmercPRayne, Inc.; and
2. Based on my knowledge this repodsdnot contain any untrue statement of a mat@galbor omit to state a material fact

necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report.

Date: June 17, 2015 /s/ JOHN W. LINDSAY
John W. Lindsay, Chief Executive Offic




EXHIBIT 31.2
CERTIFICATION
I, Juan Pablo Tardio, certify that:
1. | have reviewed this Amendment Neo the quarterly report on Form 10-Q of HelmercPRayne, Inc.; and
2. Based on my knowledge this repodsdnot contain any untrue statement of a mat@galbor omit to state a material fact

necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this report.

Date: June 17, 2015 /s/ JUAN PABLO TARDIO
Juan Pablo Tardio, Chief Financial Offic




